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LAW OFFICES

MirLEs & SToCEBRIDGE P.C.

10 LIGHT STREET
CAMBRIDGE, MD BALTIMORE, MARYLAND 21202-14.87 McLEAN, VA
COLUMBIA, MD
EASTON, MD TELEPHONE 410-727-6464

ROCKVILLE, MD

TOWSON, MD
FREDERICK., MD FAX 410-385-3700 WASHINGTON, D C

David Marshall Schilling
410-385-3410
dschilli@milesstockbridge.com

September 8§, 2000

VIA FEDERAL EXPRESS

Surface Transportation Board
1925 K Street, NW
Washington, D.C. 20423-0001

Attention: Ms. Taledia Stokes 'Z-Mmm

Re:  OQur File No.: 258-2082 SEP 1200 12-47 PM
TS
Dear Ms. Stokes: SURFACE TRANSPORTATION BOARD

Enclosed for recordation as a secondary document (referencing recordation
number 20563) pursuant to the provisions of 49 U S.C. Section 11301 are two onginal
copies of a Memorandum of Assignment of Lessee’s Interest in Lease, dated August
31, 2000.

The name and addresses of the parties to the enclosed document are:

Buyer: Allfirst Bank
Transportation and Leasing Division
25 South Charles Street
Baltimore, Maryland 21201

Seller: Progress Rail Services Corporation
1600 Progress Drive
Albertville, Alabama 35950

The railroad equipment covered by the enclosed document is described as
follows:

674 open top hopper railcars bearing the reporting marks and numbers set
forth on Exhibit A attached to the Memorandum of Assignment of
Lessee’s Interest in Lease.
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MiLEs & SToCcKBRIDGE P.C.

A short summary of the document to appear 1n the index follows:

Memorandum of Assignment of Lessee’s Interest in Lease, dated
August 31, 2000, covering 674 open top hopper railcars bearing the
reporting marks and numbers set forth on Exhibit A of the document.

Also enclosed is a check in the amount of $26.00 payable to the order of the
Surface Transportation Board covering the required recordation fee.

Kindly return one stamped copy of the enclosed document to my attention at the

above-listed address. Thank you for your assistance in this matter. Should you have any
questions, please do not hesitate to call me at 410-385-3410.

Very truly yours,

Nl SO0k

David M. Schilling
Legal Assistant

Enclosures



MEMORANDUM OF ASSIGNMENT OF LESSEE’S INTEREST IN LEASE

1. This instrument relates to the Master Equipment Sublease dated as of February 7,
1997 (the “Sublease Agreement”), between Illinois Central Railroad Company (“ICRC”), as
lessor, and Progress Rail Services Corporation (“PRSC”), as lessee, pursuant to which ICRC has
leased to PRSC the railroad cars identified on the exhibit attached hereto and entitled
“Description of Railcars” (the “Cars”). Said lease of the Cars is referred to hereinafter as the
“Sublease”. Evidence of the Sublease has been recorded with the Surface Transportation Board
pursuant to 49 U.S.C. § 11301 and assigned recordation number 20563. Pursuant to the
Assignment Agreement dated as of August 31, 2000 (the “Assignment Agreement”), between
PRSC and Allfirst Bank, PRSC has assigned to Allfirst Bank all of PRSC’s rights, title, and
interest in and to the Sublease.

2. The addresses of the parties are as follows:
Progress Rail Services Corporation (Former lessee / Assignor)
1600 Progress Drive
Albertville, Alabama 35950
Allfirst Bank (New lessee / Assignee)
Transportation and Leasing Division
Mail Code 101-460
25 South Charles Street
Baltimore, Maryland 21201

3. The term of the Sublease has already commenced and is scheduled to end on May
21, 2007.

4. The terms and provisions of the Sublease are more particularly set forth in the
Sublease Agreement.

5. The terms and provisions of the assignment are more particularly set forth n the
Assignment Agreement.

6. This Memorandum may be signed in counterpart or duplicate copies, and any signed
counterpart or duplicate copy shall be equivalent to a signed orignal for all purposes.

[Execution on next page; remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Memorandum to be
executed asof R uoous\' 31 , 2000.

PROGRESS RAIL SERVICES CORPORATION

By: waﬁp [/ gym é"%
Name: Mlchael V. Bombino
Title: Senior Vice President & CFO

State of Alabama, County of Marshall

On August 29, 2000, before me personally appeared Michael V. Bombino, to me personally
known, who being by me duly sworn says that he is Senior Vice President and CFO of Progress
Rail Services Corporation, and that he executed the foregoing instrument on behalf of said
corporation by authority of 1ts Board of Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

Notary Public

My commission expires: June 30, 2001
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ALLFIRST BANK

By:
Name: oA Ftseene
Title: Vs Plss oo 7~

State of M&km&w , }géﬂy of_&iﬂﬂ@i

On ‘G%_éo‘, 2000, before me personally appeared  C. R Ptell ,
to me personally known, who being by me duly sworn says that he is oo Ehenidand
of Allfirst Bank, and that he executed the foregoing instrument on behalf of said corporation by

authority of its Board of Directors, and he acknowledged that the execution of the foregoing
iinstrument was the free act and deed of said corporation

NoyPub it
My commission expires:

[NOTARIAL SEAL]




DESCRIPTION OF RAILCARS

674 open top hopper railcars
bearing the reporting marks and numbers
shown on Exhibit A attached hereto.
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CYDX 000622 Y015
CYDX 000293 Y003
CYDK 0006923 Y015
CYDX 000374 Y003
CYDK 000159 Y003
CYDX 000196 Y003
CYDK 000695 YO1S
CYDX 000294 Y003
PRSX 002015 M019
CYDX 000138 Y003
CYDX 000664 YO01S
CYDX 000432 Y003
CYDX 000118 Y003
CYDX 000551 Y009
PRSX 002053 M01l9
PRSX 002068 MO019
CYDX 000245 Y003

205 H350 KPXX 388639 ICG

196 H3S0 1C6
208 H350 KPXX 388643 ICGC
197 H350 1CG
197 H350 1c
197 H350 Ic
197 H350 Ic
205 H350 106
196 H350 ICG
197 H350 Ic
197 H350 IC
197 H350 10
205 H350 Y06
187 H3S50 IC
205 H350 ICG
196 H3$0 10G
205 H350 106
197 H350 Ic
196 H350 106
197 H350 ICG
205 H350 KPXX 388684 IC
187 H3E50 IC
197 H3s0 IC
197 H380 I
197 H350 IC
205 H350 106
197 H350 Ic
197 H350 IC6
196 H3SQ ICG
197 H35k0 IC
205 H35Q SPSX 388714 ICG
196 H350 ICG
197 H350 Ic
196 H350 106
196 H350 106
197 H350 Ic
205 H350 106
197 H350 ic
205 H350 1CG
196 H350 1CG

205 H350 SPSX 388741 ICG

205 H350 KPXX 388742 ICG
197 H35Q IcG
205 H3S50 ice
205 H350 KPXX 3887492 ICG
197 H350 IC
205 H350 SPSX 388756 ICG
187 H3Ss0 IC
197 R3aso IC
197 K350 Ic
205 H350 SPSX 3688768 ICG
197 H350 IC
1836 H350 ICG
197 H350 IC
205 H350 SPSX 388778 1CG
197 H350 ICG
197 H350 IC
205 H350 ICG
196 R350 . ICG
196 H350 Ice
197 H350 Iic

‘288653

388635
388641
388643
388646

388654
388655
388660
388663
388664
388667
388668
388669
388670
388673
388674
388675
388681
368683
388684
388686
386691
388697
388698
388698
388703
388705
388707
388709
388714
388716
388720
388721
388728
388729
388733
388734
388737
388739
388741
388742
388745
388747
388749
388752
388756
388757
388759
388767
388768
388771
386773
388778
388778
388789
388792
3688794
388796
388800
3886801



002073
0002985
000454
000148
000572
000197
Q00320
000375
002082
000115
002014
000246
000181
002054
002063
000649
000296
000247
000218
000113
000321
000248
000104
002082
000356
0002218
000600

. 000416

000674
000475
002079
000297
000160
000110
002089
000662
000545
000621
000131
000463
000656
000322
000298
000299
0005589
000448
000129
000431
000198
000323
000300
002061
002040
000266
000675
000637
002056
000324
oooé82
000387
000455
000485

M019
Y003
Y003
Y003
Y009
Y003
Y003
Y003
MO1l9
Y003
M019
Y003
Y003
M014%
MO19
Y015
Y003
Y003
Y003
Y003
Y003
Y003
Y003
MOl9
Y003
Y003
Y015
Y003
Y015
Y003
M0l19
Y003
Y003
Y003
M019
Y015
Y009
Y015
Y003
Y003
Y015
Y003
Y003
Y003
YQ09
Y003
Y003
YQ03
Y003
Y003
Y003
MOl9
M019
Y003
Y015
Y01S
MO15
Y003
Y015
Y003
Y003
Y003

196
197
197
197
205
197
187
197
196
187
196
197

186
196
205
197
187
197
187
197
197
197
126
197
197
2085
197
205
197
196
197
197
197
196
208
208
205
197

205
199
197
197
205
197
197
197
197
197
197
196
1596
197
205
205
186
197
205
197
197
197

K350
H350
H350
H350
H3S0
H350
H350
H350
H350
H350
H350
H3%0
H350
H350
H350
H350
H350
H350
H350
H350
H350
H350
H350
H350
H350
H350
H350
B350
H350
H380
H350
H350
H3580
H350
H350
H350
H350
H3E0
H350
H350
H350
H350
H350
H350
H360
H360
H350
H350
H350
H350
H350
H350
H350
H3E0
H350
H350
H350
H350
H350
H380
H3§80
H350

KPXX 388840

KPXX 388874
KPXX 388882

KPXX 388904
KPXX 388910

KPXX 388929

KPXX 388857
KPXX 388963

spsX 388970

388812
388813
388816
388817
388820
388821
384824
388827
388828
388833
388834
388835
388837
388838
388839
388840
188841
388844
388849
388853
388656
388861
286062
388865
388868
388873
388874
388879
388882
388886
3866888
388895
3868897
388900
388903
388904
388906
388910
3188916
288917
386929
388931
386932
388933
388934
3088936
386941
388943
3588946
388950
388951
388952
388953
388956
388957
386963
388964
388968
38970
368971
388972
388978



T

000112
000136
000554
000128
0005158
000577
000542
000511
000128
gools2
000481
000301
000108
000677
000628
000183
000358
002018
000526
000433
000639
000102
000184
0020158
002030
000541
000476
000631

. 000382
. 000489

002012
000522
000358
000502
000640
000663
000199
000326
000161
000642
000174
000486
000327
000589
000576
002093
000249
000139
000446
000403
000658
000438
000420
002022
000591
002098
0001459
000454
000109
000458
002086
000487

Y003
Y003
Y009
¥003
Y009
Yoo9
Y009
Y009
Y003
Y003
Y003
Y003
Y003
Y015
Y018
Y003
Y003
M019
Y009
Y003
Y015
Y003
Y0023
MO19
M019
Y008
Y003
Y015
Y003
Y003
MOl9
Y009
Y003
Y008
Y015
Y01ls
Y003
Y003
Y003
Y015
Y003
Y003
¥003
Y015
Y009
M019
Y003
Y003
Y003
Y003
Y015
YOD3
Y003
M019
Y015
M019
Y003

Y003

Y003

Y003

M0l9

Y003

197
197
205
197
205
208
208
205
197
197
197
187
197
205
205
197
197
196
205
197
205
197
197
196
196
205
197
205
197
197
196
208
197
205
205
205
197
197
187
205
197
197
197
205
208
196
197
187
197
197
208
197
197
196
205
196
197
197
197
197
186
197

H380
H350
H380
H350
H350
H350
H350
H350
H350
H3&0
R350
H250
1350
H350
H350
H3S0
H350
H350
H350
H350
H350
H350
H350
H350
H350
H350
H350
H350
H350
H3S0
H350
H350
H350
H350
H350
H380
H350
H380
H380
H350
H350
H380
H350
H350
H350
H3s0
H350
H350
H3&0
H350
H360
H350
H350
H350
H350
H3so
H350
H360
H350
H350
H350
H350

SPSX 389013
SPSX 389018

SPSX 388034

KPXX 389060

KPXX 388100

KPXX 3895101

KPXX 3839114

KPXX 389123

SPSX 3892135

KPXX 389153

388980
386981
388983
c¥-1:11:17
388988
388989
388981
388992
388983
388995
389002
3892008
389009
389013
385018
385019
389020
389024
389028
389032
389034
389036
389038
389042
388045
389047
389051
389060
389063
389065
389067
389075
389090
385096
388100
389101
389103
389108
389113
389114
389116
389120
388121
389123
389125
389126
389127
389132
389133
389134
389135
389142
389143
389144
389153
389158
389189
389161
389163
389164
389167
389168



CYDX
CYDX
CYDX

PRSX
CYDX

CYDX

PRSX

CYDX
PREX

cYDX

CYDX
CYDX
CyYDX
CYDX
cYDX
(6340) 9
PRSX

000117
000514
000328
000124
002013
000302
000303
000549
000532
000485
000220
000227
000509
000423
000140
000533
000698
000250
000505
000143
002001
000162
Q00127
000360
000557
002011
000578
0004868
002026
000368
000251
000221
000222
000405
000361
000252
000458
000401
002081
000524
000124
000683
000304
000111
002024
000486
000253
000451
002039
goosis
002086
000261
000643
000329
0o0Qs581
000362
000470
000330
000641
000305
000453
002055

Yoa3
Y005
Y003
Y003
M019
Y003
Y003
Y009
Y009
Y003
Y003
Y003
Y009
Y003
Y003
Y009
Y015
Y003
Y009
Y003
MOl1S
Y003
Y003
Y003
YODS
M019S
Y009
Yoo3
M019
Y003
Y003
Y003
Y003
YoQ3
Y003
Y003
Y003
Y003
M019
Y009
Y003
Y015
Y003
Y003
MO19
Y003
¥003
Y003
MO1S
Y008
MO19
Y003
Y015
Y003
Y015
Y003
Y003
Y003
Y015
Y003
Y003
MO19

197
205
197
197
196
197
197
205
205
197
197
197
208
197
197
208
205
197
205
197
196
197
197
197
205
196
205
197
196
187
197
197
197
197
197
187
197
197
1396
205
197
205
197
197
196
187
197
197
196
208
196
197
205
197
208
187
197
197
208
187
187
186

H350
H350
H350
H350
H350
H3E0
H350

H350

H350
H350
H350
H350
H350
H350
H350
H350
H350
H3E0
H3S50
H350
H350
H350
H3S0
H3S0
H350
H350
H3850
H350
H350
H380
H350
H350
H350
H350
H350
H350
H350
H350
H350
H3so
H350
H380
H350
H350
H3S0
H350
H3S80
H3E0
H350
H350Q
H3E0
H350
H350
H350
H350
H350
H350
H3EQ
H350
H350
H350
H350

KPXX 389208

SPSX 389277

KPXX 389303
KPXX 389308

- KPXX 389314

IC
ICG

389170
389171
389173
389175
389176
' 389179

'rr389183

385185
© 389186
389188
389189
389192
389195
389196
389206
389207
389208
389209
389210
389215
389217
389221
389228
389229
389230
389231
389236
389244
389246
389247
389251
389253
389254
389255
389260
389261
385270
389272
389273
389276
389276
389277
389288
389290
389291
389292
389295
389296
389297
389299
389301
369302
389303
389304
389308
389311
389312
389313
389314
389318
389319
389321



CYDX
PRSX
CYDX
PRSX

000123
000331
002017
000444
000223
000262
000638
000363
000644
000332
000119
002025
000333
000257
002081
000334
000466
002034
000518
000254
000200
000201
Q02028
000512
002044
002037
002057
000185
000186
000623
000402
002070
000434
000636
000478
000492
000543
000145
000412
000224
002094
000583
002076
000450
002080
000187

., 000406

000684

. 000203

000491
000364
000255
000306
0005Q7
002059
000598
000146
002021
000582
002048

. GRAND-~TOTAL

Y003
Y003
MO19
Y003
Y003
Y003
Y015
Y003
Y015
Y003
Y003
MO19
Y003
Y003
Mo19
Y003
Y003
M019
YQ0$
Y003
Y003
Y003
MO19
Y009
MO19
M0ls
M019
Y003
Y003
Y015
Y003
M019
Y003
Y015
Y003
Y003
Y009
Y003
Y003
Y003
M01$
Y009
MO13
Y003
M019
Y003
Y003
Y015
Y003
Y003
Y003
Y003
Y003
Y009
M019
Y015
Y003
M0l35
Y015
M01S

197
197
196
197
197
187
208
197
2085
197
187
196
197
197
196
197
187
196
2058
197
197
197
196
205
1%6
186
196
197
197
208
187
196
187
205
197
187
205
197
187
187
196
205
196
197
196
197
197
205
197
197
157
197
187
205
196
205
197
196
205
196

H350
H350
H350
H350
H350
H350
H3B0
H350
H350
H3580
H350
H350
H350
H350
H350
H350
H380
H3850
H350
H350
H350
H350
H350
H350
H350
H350
H350
H350
H350
H350
H350
H360
H350
H350
H350
H350
H350
H3sQ
H350
H350
H380
H350
H3S50
H350
H350
H350
H350
H3s50
H380
H350
H380
H350
H350
H350
H3B50
H3S0
H350
H350
H350
H350

KPXX 389336
SPSX 389338

KPXX 389413

KPXX 389418

KPXX 389464

KPXX 389487

SpPSX 389493

389322
389324
389325
389326
389327
389328

© 389336

389337
389339
389348
389349
388350
389355
38938
389360
389364
389365
389376
389380
389382
389383
389384
389390
389392
389399
389400
389402
389411
388412
389413
359414
389415
389416
389418
389419
389423
389426
389428
389431
389432
389436
389437
389438
389440
389447
389453
389463
389464
389465
389470
3189471
389475
389476
389480
389483
389487
389489
389492
389493

389497



